
0-100M31
Interstate Commerce Commission No.
Washington, B.C., •" ^ >«. "W«r«S>C

Enclosed for recordation under the provisions of 4
U,S.C. §11303 are the original and 6 counterparts of a Third
Supplemental Security Agreement dated as of December 27, 1979,
supplementing and amending the Security Agreement dated as of June
15, 1979, filed with the Interstate Commerce Commission on
15, 1979, as document #10505, as heretofore supplemented -and
amended by a First Supplemental Security Agreement dated 3& of^ TP
June 29, 1979, filed with the Interstate Commerce Commission on V>
June 29, 1979, as document #10505-A, and a Second Supplemental cP ^
Security Agreement dated as of July 9, 1979 filed with the ?*e> ** <
Interstate Commerce Commission on August 7, 1979, as docume§$<^ '~̂o
#10505-B. o -&•

-$• rt
<o f >̂

A general description of the railroad rolling stocky
covered by the enclosed document is set forth in Schedule A attached
to this letter and made a part hereof.

The names and addresses of the parties are:

Debtor: Mercantile Trust Company National
Association, not individually
but solely as Trustee under

r B.A. Rail Trust No. 1
One Mercantile Center
St. Louis, Missouri 63101

Secured Party: The First National Bank of
Kansas City, as Security Trustee

Tenth and Baltimore
Kansas City, Missouri 641H1

The undersigned is the Debtor mentioned in the enclosed
document and has knowledge of the matters set forth therein.

Please return the original and 6 copies of the Third
Supplemental Security Agreement to J. Richard Fisher, Jr., Esq.,
Chapman and Cutler, 111 West Monroe Street, Chicago, Illinois 60603.

Also enclosed is a check in the amount of $10.00 covering
the required recording fee.

Dated: March M£, 1980

Very truly yours,

MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION, not individually
but solely as Trustee under
B.A. Rail Trust No. 1

B y £ . . -

DEBTOR AS AFORSEAID
Enclosures



DESCRIPTION OF ITEMS OF EQUIPMENT

Manufacturer of Equipment: Hawker Slddeley Canada Ltd.

Description and Mark and
Number of Items of
Equipment: 333 100-Ton Covered Hopper Cars,

AAR Mechanical Designation LO,
Manufacturer Specification LO-132
Marked and Numbered:

FLIX 2029 - 2030
PLIX 2040
PLIX 2042
PLIX 2054
PLIX 2073
PLIX 2102 - 2103
PLIX 2112
PLIX 2129 - 2130
PLIX 2132
PLIX 2137 thru 2140
PLIX 2148
PLIX 2158
PLIX 2165 - 2166
PLIX 2174
PLIX 2176
PLIX 2181
PLIX 2190 thru 2499

(B.A. Rail Trust No. 1)

SCHEDULE A



THIRD/ SUPPLEMENTAL SECU

RWORDATION «&../.„"••— R!(* l425

APR 9 to»U-31aN

TATLCeMMERCECOMM.!,*,

This THIRD SUPPLEMENTAL SECURITY AGREEMENT dated as of
December 27, 1979 is between MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION, a. national banking association, not individually but
solely as a trustee (the "Debtor") under a Trust Agreement dated
as of June 15, 1979 with BameriLease Inc., a California corporation,
and The First National Bank of Kansas City (the "Security Trustee").

i

WHEREAS, the Debtor and the Security Trustee have
entered into a certain Security Agreement dated as of June 15,
1979 and recorded as document #10505 in the records of the
Interstate Commerce Commission on June 15, 1979, as supplemented
by (i) a First Supplemental Security Agreement dated as of June
29, 1979 and recorded as document #10505-A in the records of the
Interstate Commerce Commission on June 29, 1979, and (11) a Second
Supplemental Security Agreement dated as of July 9, 1979 and
recorded as document #10505-B in the records of the Interstate
Commerce Commission on August 7, 1979 (the Security Agreement as
supplemented by the First Supplemental Security Agreement and the
Second Supplemental Security Agreement being hereinafter referred
to as the "Security Agreement", the defined terms therein being
used herein with the same meaning) which Security Agreement
provides, among other things, for a security interest in certain
Items of Equipment of the Debtor to secure the payment of principal
and interest on the Notes;

WHEREAS, the Collateral includes the Items of Equipment
described in Schedule A hereto;

WHEREAS, Section 2.2(h) of the Participation Agreement
provides for revised amortization of the Notes for the purpose of
optimizing the cash flows available to the Trustor; and

WHEREAS, Section 2.2(h)(iv) of the Participation
Agreement provides for the execution of a Supplemental Security
Agreement for the purpose of setting forth the form of new Notes
which may be exchanged for Notes Initially issued under the
Security Agreement;

NOW, THEREFORE, in order to amend the Amortization
Schedule set forth in Schedule 1 to the Security Agreement and to
amend the form of Note set forth as Exhibit A to the Security
Agreement, the parties hereto agree as follows:

!_. The Amortization Schedule attached hereto as Schedule
1 shall be substituted for Schedule 1 to the Security Agreement.

2_. The form of 10/J Secured Note attached hereto as
Exhibit A shall be substituted for Exhibit A to the Security
Agreement.

(B.A. Rail Trust No. 1)



3_. Except as set forth In paragraphs 1 and 2 hereto,
all of the provisions of the Security Agreement are hereby
ratified, confirmed and agreed to.

4^. This Third Supplemental Security Agreement is being
delivered in the State of Missouri and shall in all respects be
governed by, and construed in accordance with, the laws of the
State of Missouri; provided, however, that the parties shall be
entitled to all rights conferred by any applicable Federal statute,
rule or regulation.

IN WITNESS WHEREOF, the parties hereto have caused this
Third Supplemental Security Agreement to be executed by their
respective officers thereunder duly authorized and the corporate
seals to be hereto affixed as of the day and year first above
written.

MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION, not individually
but solely as Trustee under
B.A. Rail Trust No. 1

(CORPORATE SEAL)

ATTEST:

Secretary

THE FIRST NATIONAL BANK OF KANSAS
CITY

By
ItS SENIOR VICE

(CORPORATE SEAL)

ATTEST:

- 2 -



STATE OP MISSOURI )
) SS

CITY OF ST. LOUIS )

On this /yẑ  day of March, 1980, before me personally
appeared 0. A. JOHNSON. Jff.' _ , to me personally known, who being
by me duly sworn, says that he is a VICE PRESIDENT _ of MERCANTILE
TRUST COMPANY NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

LJi
Notary Public

Berrien Elwes Starr,

My commission expires

STATE OF MISSOURI )
) SS

COUNTY OF JACKSON )

_ .p.. of March, 1980, before me personally
appeared EiCIIAED L . LIOô jj ^ ^-o ̂ e personally known, who being by
me duly sworn, says that he is asENiQR VICE PRESIDENT of THE FIRST
NATIONAL BANK OF KANSAS CITY, .that one of the seals affixed to
the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

". - Notary Public

(SEAL) -' ; -

My commission expires:

UNDA S.SCHNB1
NOTACT PUBLIC STAT* c* AUSSOU&

lAOCSf >N CO

MT COMMISSION »XPIH* MOT I



DESCRIPTION OF ITEMS OP EQUIPMENT

Manufacturer of Equipment; Hawker Siddeley Canada Ltd.

Description and Mark and
Number of Items of
Equipment: 333 100-Ton Covered Hopper Cars,

AAR Mechanical Designation LO,
Manufacturer Specification LO-132
Marked and Numbered:

PLIX 2029 - 2030
PLIX 2040
PLIX 2042
PLIX 2054
PLIX 2073
PLIX 2102 - 2103
PLIX 2112
PLIX 2129 - 2130
PLIX 2132
PLIX 2137 thru 2140
PLIX 2148
PLIX 2158
PLIX 2165.- 2166
PLIX 2174
PLIX 2176
PLIX 2181
PLIX 2190 thru 2499

SCHEDULE A
(to Third Supplemental Security Agreement)

(B.A. Rail Trust No. 1)



AMORTIZATION SCHEDULE

(Payments Required Per $100,000 Principal Amount
of 10/5 Secured Notes of Debtor)

Number of
Installment

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

Total
Payment

3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,299.07
3,584.54
3,584.54
3,584.54
3,584.54
3,216.67
3,216.67
3,216.67
3,216.67

Portion
Allocated to
Principal

799.07
819.05
839.52
860.51
882.02
904.07
926.68
949.84
973.59
997.93

1,022.88
1,048.45
1,074.66
1,101.53
1,129.06
1,157.29
1,186.22
1,215.88
1,246.28
1,277.43
1,309.37
1,342.10
1,375.66
1,410.05
1,445.30
1,481.43
1,518.47
1,556.43
1,595.34
1,635.22
1,676.10
1,718.01
2,046.43
2,097.59
2,150.03
2,203.78
1,891.00
1,938.28
1,986.73
2,036.40

Portion
Allocated to
Interest

2,500.00
2,480.02
2,459.55
2,438.56
2,417.05
2,395.00
2,372.39
2,349.23
2,325.48
2,301.14
2,276.19
2,250.62
2,224.41
2,197.54
2,170.01
2,141.78
2,112.85
2,083.19
2,052.79
2,021.64
1,989.70
1,956.97
1,923.41
1,889.02
1,853.77
1,817.64
1,780.60
1,742.64
1,703.73
1,663.85
1,622.97
1,581.06
1,538.11
1,486.95
1,434.51
1,380.76
1,325.67
1,278.39
1,229.94
1,180.27

Principal
Balance

99,200.93
98,381.88
97,542.36
96,681.85
95,799.83
94,895.76
93,969.08
93,019.24
92,045.65
91,047.72
90,024.84
88,976.39
87,901.73
86,800.20
85,671.14
84,513.85
83,327.63
82,111.75
80,865.47
79,588.04
78,278.67
76,936.57
75,560.91
74,150.86
72,705.56
71,224.13
69,705.66
68,149.23
66;553.89
64,918.67
63,242.57
61,524.56
59,478.13
57,380.54
55,230.51
53,026.73
51,135.73
49,197.45
47,210.72
45,174.32

SCHEDULE 1
(to Third Supplemental Security Agreement)

(B.A. Rail Trust No. 1)



Number of
Installment

41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

Total
Payment

2,857.16
2,857.16
2,857.16
2,857.16
2,506.42
2,506.42
2,506.42

2,601.09

3,235.34
3,235.34
3,235.34
3,235.34
3,235.34

3,235.34
3,235.34
3,235.08

Portion
Allocated to
Principal

1,727.80
1,771.00
1,815.27
1,860.65
1,556.43
1,595.34
1,635.22

2,506.42 1,676.10
2,281.26 1,492.85

1,850.00
3,110.26 2,405.42

2,590.63
2,655.40
2,721.78
2,789.83
2,859.57

3,234.34 2,931.06
3,004.34
3,079.45
3,156.18

Portion
Allocated to
Interest

1,129.36
1,086.16
1,041.89
996.51
949.99
911.08
871.20
830.32
788.41
751.09
704.84
644.71
579.94
513.56
445.51
375.77
304.28
231.00
155.89
78.90

Principal
Balance

43,446.52
41,675.52
39,860.25
37,999.60
36,443.17
34,847.83
33,212.61
31,536.51
30,043.66
28,193.66
25,788.24
23,197.61
20,542.21
17,820.43
15,030.60
12,171.03
9,239.97
6,235.63
3,156.18

0.00

— 2 —

(B.A. Rail Trust No. 1)



MERCANTILE TRUST COMPANY NATIONAL ASSOCIATION
. As -Trustee under B.A. Rail Trust No. 1

SECURED NOTE

No.

$ , 19

FOR VALUE RECEIVED, the undersigned, MERCANTILE TRUST
COMPANY NATIONAL ASSOCIATION, not individually but solely as trustee
(the "Trustee") under that certain Trust Agreement dated as of
June 15, 1979, between BameriLease Inc., as Trustor (the "Trustor"),
and the Trustee, sometimes identified as B.A. Rail Trust No. 1
(the "Trust Agreement") promises to pay to

or registered assigns,
the principal sum of

in 59 installments of principal in the respective amount set forth
below (said amounts being expressed as percentages of the original
principal amount hereof) payable on the 27th day of each March,
June, September and December commencing March 27, 1980, to and
including September 27, 1994:

Payment
Date

3/27/80
6/27/80
9/27/80
12/27/80
3/27/81
6/27/81
9/27/81
12/27/81
3/27/82
6/27/82
9/27/82
12/27/82
3/27/83
6/27/83
9/27/83
12/27/83
3/27/84
6/27/84
9/27/84
12/27/84
3/27/85

Amount of
Payment

.79907
,81905
,83952
,86051
,88202
,90407
,92668
,94984
,97359
,99793
,02288
,04845
,07466
,10153
,12906
,15729
,18622
,21588
,24628
.27743

1.30937

Payment
Date

6/27/85
9/27/85
12/27/85
3/27/86
6/27/86
9/27/86
12/27/86
3/27/87
6/27/87
9/27/87
12/27/87
3/27/88
6/27/88
9/27/88
12/27/88
3/27/89
6/27/89
9/27/89
12/27/89
3/27/90
6/27/90

Amount of
Payment

,34210
,37566
,41005
,44530
,48143
,51847
,55643
,59534
,63522
,67610
,71801
,04643
,09759
,15003

2.20378
,89100
,93828
.98673
,03640
,72780

1.77100

Payment
Date

9/27/90
12/27/90
3/27/91
6/27/91
9/27/91
12/27/91
3/27/92
6/27/92
9/27/92
12/27/92
3/27/93
6/27/93
9/27/93
12/27/93
3/27/94
6/27/94
9/27/94

Amount of
Payment

.81527

.86065

.55643

.59534

.63522

.67610

.49285

.85000

.40542
2.59063
2.65540
2.72178
2.78983
2.85957
2.93106
3.00434
3.07945

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OP 1933 OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE OFFERED OR SOLD UNLESS IT IS REGISTERED UNDER
APPLICABLE SECURITIES LAWS OR UNLESS AN EXEMPTION FROM
SUCH REGISTRATION IS AVAILABLE.

EXHIBIT A
(to Third Supplemental Security Agreement)



with a final, installment on December 27, 199^ in an amount equal
to the entire principal remaining unpaid as of said date, and
to pay interest from the date hereof until maturity at the rate
of 10!? per annum (computed on the basis of a 360-day year and actual
days elapsed until December 27, 1979, and thereafter computed on
the basis of a 360-day year of 12 consecutive 30-day months) on
the unpaid principal hereof payable on December 27, 1979 and quarterly
thereafter on the 27th day of each March, June, September and
December until the principal hereof shall be fully paid and to pay
interest on overdue principal and (to the extent legally enforceable)
on overdue interest at the rate of 11% per annum after maturity,
whether by acceleration or otherwise, until paid. Both the principal
hereof and interest hereon are payable to the registered holder hereof
in coin or currency of the United States of America which at the
time of payment shall be legal tender for the payment of public and
private debts.

This Note is one of the 10$ Secured Notes of the
Trustee not exceeding $9,500,000 in aggregate principal amount
(the "Notes") issued under and pursuant to the Participation
Agreement dated as of June 15, 1979 among the Trustee, Farmland
Industries, Inc. (the "Lessee"), the Trustor, The First National
Bank of Kansas City (the "Secured Party") and the institutions
referred to in Schedule 1 thereto and also issued under and
equally and ratably with said other Notes secured by that
certain Security Agreement-Trust Deed dated as of June 15,
1979 (the "Security.Agreement") from the Trustee to the Secured
Party. Reference is made to the Security Agreement and all
supplements and amendments thereto executed pursuant to the
Security Agreement for a description of the collateral (the
"Collateral"), the nature and extent of the security and rights
of the Secured Party, the holder or holders of the Notes
and of the Trustee in respect thereof.

Certain prepayments are required to be made on this
Note and any other Notes outstanding under the Security Agreement.
The Trustee agrees to make the required prepayments on the Notes
in accordance with the provisions of the Security Agreement.

The terms and provisions of the Security Agreement and
the rights and obligations of the Secured Party and the rights
of the holders of the Notes may be changed and modified to the
extent permitted by and as provided in the Security Agreement.

This Note is a registered Note and is transferable
only by surrender thereof at the principal office of the Secured
Party, duly endorsed or accompanied by a written instrument of
transfer, duly executed by the registered holder of this Note
or his attorney duly authorized in writing.

This Note and the Security Agreement are governed by
and construed in accordance with the laws of the State of
Missouri.

It is expressly understood and agreed by and between
the Trustee, the Trustor and the holder of this Note and their
respective successors and assigns that this Note is executed

- 2 -



by Mercantile Trust Company National Association, not individually
or personally .but- solely as Trustee under the Trust Agreement
in the exercise of the power and authority conferred and vested
in it as such Trustee (and Mercantile Trust Company National
Association hereby warrants that it possesses full power and
authority to enter into and perform this Note), that in no
case whatsoever shall it (or any entity acting as successor
Trustee under the Trust Agreement) or the Trustor (as defined
in the Participation Agreement) be personally liable on, or
for any loss in respect of, any of the statements, representations,
warranties, agreements or obligations of the Debtor hereunder,
as to all of which the other parties hereto and the holders
of the Notes agree to look solely to the Collateral, that
each and all of the representations, undertakings and agreements
herein made on the part of the Trustee are each and every one
of them made and intended not as personal representations,
undertakings and agreements by the Trustee or the Trustor,
or for the purpose or with the intention of binding the Trustee
or the Trustor personally, but are made and intended for the
purpose of binding only the Trust Estate as defined in the
Trust Agreement, that this Note is executed and delivered
by the Trustee solely in the exercise of the powers expressly
conferred upon the Trustee as trustee under the Trust Agreement,
that except in the case of negligence or misconduct of the
Trustee (which negligence or misconduct shall not be imputed
to the Trustor), nothing herein contained shall be construed
as creating any liability on the Trustee or the Trustor, individually
or personally, or any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer
or director of, Mercantile Trust Company National Association
or the Trustor, to perform any covenant either express or
implied contained herein, all such liability, if any, being
expressly waived by the holder of this Note and by each and
every person now or hereafter claiming by, through or under
the holder of this Note, and that so far as the Lessor or
the Trustor, individually or personally are concerned, the
Trustee and any person claiming by, through or under the Trustee
shall look solely to the Collateral for the performance of
any obligation under this Lease. The term "Trustee" as used
in this Note shall include any trustee succeeding the Trustee
as trustee under the Trust Agreement or the Trustor if the
trust created thereby is revoked. Any obligation of the Trustee
hereunder may be performed by the Trustor, and any such performance
shall not be construed as revocation of the trust created
by the Trust Agreement. Nothing contained in this Note shall
restrict the operation of the provisions of the Trust Agreement
with respect to its revocation or the resignation or removal
of the Trustee hereunder.

IN WITNESS WHEREOF, the Trustee has caused this Note
to be duly executed.

MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION, not individually
but solely as Trustee under
B.A. Rail Trust No. 1

By
Its_

- 3 -



Snterstate Commence Commfeteion
i. 3B.C. 20423,

OFFICE OF THE SECRETARY

J. Richard Fisher, Esq,
Chapman and Cutler
111 West Monroe Street
Chicago., Illinois 60603

Dear Sirs

• ' '' \ <\- :\ \ ''The enclosed document (s) was recorded pursuant to the pr'ovi
' • ' i ^ . \

1 : " 'I V x

sions of Section 11303 of the Interstate Commerce Act, 491 Ul S.\C.
i1, \ •,;'•

11303, on at , and assigned re- \

recordation number (s). 10504-Cf & 10505-C,%

Sincerely yours,

Agatha SL. Mergeh'ovich ,\
Secretary . '• '

Enclosure (s)

SE-30
(7/79)


